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RALPH L. McAFEE
HENRY W. oeKOSMIAN
ALLEN F. MAULSBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOHN R. HUPPER
SAMUEL C. BUTLER

WILLIAM J. SCHRENK, JR.

BENJAMIN F. CRANE
JOHN F. HUNT

GEORQOE J. GILLESPIE, 1T

RICHARD S. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR
MELVIN L. BEDRICK
GEORGE T. LOWY
ROBERT ROSENMAN
JAMES H. DUFFY
ALAN J. HRUSKA
JOHN E. YOUNS
JAMES M. EDWARDS
DAVID Q. ORMSBY
DAVID L. SCHWARTZ
RICHARD J. HIEGEL
CHRISTINE BESHAR
ROBERT S. RIFKIND
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DAVID BOIES

DAVID O. BROWNWOOD
PAUL M. DODYR
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH R. SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON
RICHARD L. HOFFMAN
JOSEPH A. MULLINS
MAX R. SHULMAN
WILLIAM P, DICKEY
STUART W, GOLD
JOHN W. WHITE

JOHN E. BEERBOWER
EVAN R. CHESLER
PATRICIA OEOGHEGAN
D. COLLIER KIRKHAM
MICHAEL L. SCHLER
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INTERSTATE COMMERCE Commission

November 9, 1982

The Dow Chemical Company

Lease Financing Dated as of Qctober 15, 1982

Secured Notes Due 1998 and 2001

Dear Ms. Mergenovich:

Pursuant to

49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, as amended,
herewith on behalf of

I enclose

The Dow Chemical Company for filing

and recordation counterparts of the following agreements:

(1)
as of October 15,

Trust Indenture and Security Agreement dated
1982, between Republic National

Leasing Corporation, as Owner, and Mercantile-Safe
Deposit and Trust Company, as Trustee.

(2)

Bill of Sale dated as of November 12,

1982,

from The Dow Chemical Company, as Seller, to Republic
National Leasing Corporation, as Buyer.

(3)
October 15,

Lessor.

(4)
October 15,

Lease of Railroad Equipment dated as of

1982, between The Dow Chemical Company, as
Lessee, and Republic National Leasing Corporation, as

Assignment of Lease and Agreement dated as of

1982, between Republic National Leasing
Corporation, as Owner, and Mercantile-Safe Deposit and
Trust Company, as Trustee.



The names and addresses of the parties to the
aforementioned agreements are as follows:

(1) Lessee-Seller:

The Dow Chemical Company
2020 Dow Center
Midland, Michigan 48640

(2) Trustee:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

(3) Owner-Buyer-Lessor

Republic National Leasing Corporation
300 North Ervay Street
Dallas, Texas 75201

Please file and record the documents referred to
in this letter and index them under the names of the Lessee-
Seller, the Trustee and the Owner-Buyer~Lessor.

The equipment covered by the aforementioned
documents appears on Exhibit A attached hereto, and also
bears the legend "Ownership Subject to a Security Agreement
filed with the Interstate Commerce Commission®.

There is also enclosed a check for $150 payable to
the Interstate Commerce Commission, representing the fee for
recording the Trust Indenture and Security Agreement, Bill
of Sale, the Lease of Railroad Equipment and the Assignment
of Lease and Agreement.

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will also
wish to retain one copy of the instruments for your files.



It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

Lowtnes V. Goodride

Laurance V. Goodrich
As Agent for The Dow Chemical
Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.

95A



BILL OF SALE

For good and valuable consideration, the receipt
of which is hereby acknowledged, the undersigned, THE DOW
CHEMICAL COMPANY ("Seller") has bargained and sold, and by
these presents does bargain, sell, assign, transfer and
deliver and set over unto REPUBLIC NATIONAL LEASING
CORPORATION ("Buyer"), all of its right, title and interest
in and to the following described units of railroad
equipment (the "Units"), to wit:

Seller's
AAR Identification Unit Aggregate
. Mechanical Numbers Purchase Purchase
Builder Designation Quantity* (Inclusive) Price Price*
ACF 10 67 DOWX $39,303 $2,633,301
. 5100~5162
5164~5167
GATC 111A100W1 120 DOWX 35,320 4,238,400
5600-5608
5610-5620
5622~-5632
5634-5646
5680-5713
5715-5727
5760-5788
UrcC 105A300W 10 DCWX 50,330 503,3C0
. 4448-4457
GATC 111Aa100wWl 84 139,714 49,752 4,179,168
5850-5933 .
ACF 105A300W 23 DOWX 63,49 1,460,408
3425-3447
GATC 111A100W1 23 DOWX 48,113 1,106,399
: 6761~6773,
6775~6784
TOTAL 327 ‘ §l4,121,176

* Subject to adjustment as provided in Section 1 of the Participation
Agreement.



Seller hereby further assigns, transfers and sets
over unto Buyer all right, title and interest of Seller in
and to all contractual arrangements (including warranties
and patent or other indemnities) with the builders of the
Units ("Builders"), relating to the purchase by Seller of
the respective Units manufactured by such Builders, and all
other rights of Seller against the Builders with respect to
the Units.

TO HAVE AND TO HOLD the same unto Buyer, its
successors and assigns forever.

Seller hereby covenants and warrants that:

1. Seller is the lawful owner of the Units and
has good and marketable title thereto and good right to
sell the same; that each Unit was at the time of the
delivery thereof and is at the time of passage of title
thereto to Buyer free and clear of all liens and
encumbrances; and that Seller will warrant and defend
the title to the Units unto Buyer, its successors and
assigns forever against all claims and demands of all
persons whomsoever; and

2. Seller will do, execute, acknowledge and
deliver all such further acts, bills of sale, assign-
ments, transfers and assurances which may be necessary
or proper to assure, confirm or evidence the title and
interest of Buyer in and to the Units.

All covenants, agreements and warranties herein
contained shall be blndlng upon Seller and its successors
and assigns and shall inure to the benefit of Buyer and its
successors and assigns.

IN WITNESS WHEREOF, the undersigned has caused
this instrument to be executed by its duly authorized



representative, and its corporate seal to be hereto affixed

this 1t™day of November 1982.
THE DOW CHEMICAL COMPANY,

S

by o
_;?¢%4<; ]
Title: Authorized

Representative

[Seal]
Attest:
™~ “
Title: e
ASSISTANT SECRETARY



STATE OF MICHIGAN, )
) ss.
COUNTY OF MIDLAND, )

On this Aﬂﬁ‘day of November 1982 before me
personally appeared .1t S~ , to me personally known,
who, being duly sworn, says that he is a Firartide MAcALIL <
LaAsS'~b and Authorized Representative of THE DOW CHEMICAL
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation and
that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

[Notarial Seal] Notary Public “acting in
Midland County, Michigan
My Commission Expires _ FAYE E. YARNELL

NOTARY PUBLIC, BAY COUNTY, MICHIGAN
ACTING IN MIDLAND COUNTY
MY COMMISSION EXPIRES JUNE 10, 1984



